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December 11, 1992 DEC 18 1992-4 55 PM % ^

Secretary of the Interstate Commerce Commission
12th and Constitution Avenue, N.W.
Washington, D.C. 20423

Re: Recordation of Loan Between NationsBanc Leasing
Corporationand G.J. Leasing Company, Inc.

Dear Secretary:

On behalf of NationsBanc Leasing Corporation, I have enclosed
an original and one certified copy of the document described
below, to be recorded pursuant to Section 11303 of Title 49
of the United States Code. Such document is a "primary
document" as defined in 49 C.F.R. § 1177.l(a).

The document to be recorded is Note and Security Agreement
#01410-00701 dated December 11. 1992 (the "Note"), between
G.J. Leasing Company, Inc., as Debtor, and NationsBanc
Leasing Corporation, as Secured Party.

The names and addresses of the parties to the Note are as
follows:

Debtor: G.J. Leasing Company, Inc.
1441 Hampton Avenue
St. Louis, MO 63139

Secured Party: NationsBanc Leasing Corporation
2059 Northlake Pkwy, 2N
Tucker, GA 30084

A description of the equipment covered by the Note follows:

QUANTITY DESCRIPTION.

One (1) Used, Qualified and FRA Certified SW1200 Switch
Engine, Qualified Locomotive, Unit #2316, with
Roller Bearings, Axles, New Wheels, 26 BL
Braking System/26 Air Equipment, KIM Hotstart
Serial Number: 4382-5

A subsidiary of NationsBarik Corporation
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December 11, 1992
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Also enclosed is a check in the amount of $15.00 in payment
of the filing fee for the Note. Please return the original
and any extra copies not needed by the Commission for
recordation to the undersigned at NationsBanc Leasing's
address as set forth above.

A short summary of the document to appear in the index
follows:

Note and Security Agreement #01410-00701 dated
December 11.1992. between G.J. Leasing Company,
Inc., as Debtor, and NationsBanc Leasing
Corporation, as Secured Party, covering

Very truly yours,

NATIONSBANC LEASING CORPORATION

David M. Drury
Vice President



NationsBanc Leasing1 Corpora lion
P. 0. Box 4431
Atlanta, GA 30302-4431
Tel 404 491-4200

Nations iiiiilc:

December 17, 1992

Interstate Commerce Commission
12th and Constitution Avenue, N.W.
Room 2303
Washington, B.C. 20423
Attn: Mildred Lee

Re: Recordation of Loan Between NationsBanc Leasing
Corporation and G.J. Leasing Company. Inc.

Dear Ms. Lee:

Pursuant to our telephone conversation on Monday, December
14, 1992, I have enclosed herewith a check in the amount of
$1.00 to supplement the $15.00 payment forwarded Friday,
December 11, 1992 for the recordation of the above Note and
Security Agreement between G.J. Leasing Company, Inc., as
Debtor, and NationsBanc Leasing Corporation, as Secured
Party.

Should you have any questions or require further information,
please feel free to call.

Very truly yours,

'TIONSBANC LEASING CORPORATION

David M. Drury/
Vice President

DMD/ctj

Enclosure

A subsidiary of NationaBank Corporation



3)nter0tate Coimnetct Comtn&dton 12/21/92
, B.C. 20423

OFFICE OF THE SECRETARY .

David M. Drury, •• • . . ' ' • . •

Vice President -

NatlonalBanc Leastag Corp.
P.O.Box 4431
•Atlanta GA* 30302

°ear Sir r ' . • ,'-'.• .. . :

The enclosed document (s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 12/18/92'- •• at 4i55pm , and assigned re-

recordation number (s). 18047

! i ncer e Iw/yox

' . • , ' SIDNEY L, STRICKLAND,JR.

•..

Enclosure (s)

SE-30
(7/79)



THIS IS A CERTIFIED COPY,

NATIONSBANC LEASING CORPORATION

NOTE ' AND SECURITY AGREEMENT UlESSrAT
(Fixed Rate & Level Payments)

This Note and Security Agreement made as of the date set
forth below sets forth the terms and conditions governing the
repayment of a loan made by NationsBanc Leasing Corporation
("Secured Party") to the party identified below as "Debtor" for
the purpose of financing Debtor's purchase the personal property
identified below as the "Equipment", and the granting by Debtor
to Secured Party of a Security interest in the Equipment and
certain related property to secure the repayment of all Debtor's
obligations .to. Secured Party. ....... _ ....... ...... .......................... _ ............................ - ............................. - ............

Date: December 11, 1992 Agreement No.: 01410-00701

Secured Party: NationsBanc Leasing Corporation
2059 Northlake Parkway, 2 North
Tucker, Georgia 30084

Debtor: G.J. Leasing Company Inc.
1441 Hampton Avenue
St. Louis, Missouri 63139

Equipment: [Include serial and model number]:

The Equipment more fully described on Exhibit "A" attached hereto
and made a part hereof.

Equipment Location: [Insert full mailing address, including
county, of the premises where the Equipment is located, and
full name and address of the owner of the premises]:

2 Monsanto Avenue, Sauget, St. Clair County, Illinois 62201

Principal Amount of Loan: One Hundred Three Thousand Eight
Hundred Thirty and 00/100 Dollars ($103,830.00)

Number of Repayment Installments (Including Final Repayment
Installment): Sixty (60)

Amount of Each Repayment Installment Prior to Final Repayment
Installment: Two Thousand Ninety Five and 64/100 Dollars

($2,095.64)

Amount of Final Repayment Installment: Two Thousand Ninety Five
and 64/100 Dollars ($2,095.64)

Due Date of First Repayment Installment: On the date this Loan
is funded by Secured Party



Due Date of Final Repayment Installment: On the thirtieth (30th)
day preceding the fifth anniversary of the date Secured Party
funded this Loan

Interest Rate. A per annum rate of interest equal to (i)
eight and 09/100 percent (8.09%) or (ii) , if less, the highest
rate of interest permitted by applicable law.

Default Rate. A per annum rate of interest equal to (i)
fifteen and 00/100 percent (15.00%) or (ii) , if less, the highest
rate if interest permitted by applicable law.

Loan; Terms of Repayment. In consideration of the making of
a loan by Secured Party to Debtor for the purpose of financing.
Debtor-'-s-pur'chase of the Equipment- -speci-fi-ed- above- (the -"-Loan'*1) > -
Debtor promises and agrees to pay to the order of Secured Party,
at Secured Party's address stated above or at such other place as
Secured Party may from time-to time designate in writing, the
principal amount of the Loan, together with interest calculated
as hereinafter provided. Subject to Debtor's right to prepay
such principal amount in whole or in part as hereinafter
provided, Debtor shall pay such principal amount together with
interest thereon in consecutive monthly installments, each in the
amount set forth above under the heading "Amount of Each
Repayment Installment Prior to Final Principal Repayment
Installment" due and payable on the "Due Date of First Repayment
Installment" set forth above and on a like date of each calendar
month thereafter until the Loan is fully repaid; provided,
however, that the last such installment shall be in the amount
set forth above under the heading "Amount of Final Repayment
Installment" or (if greater) the amount of the then outstanding
principal balance of the Loan together with interest thereon.

Interest. Interest shall be calculated on the basis of a
year of three hundred sixty (360) days. Each installment shall
include all interest accrued through the due date.

Post Maturity Interest. Any principal balance not paid when
due (whether by acceleration or otherwise) shall accrue interest
at the "Default Rate" specified above until such principal;
balance is paid. Secured Party may, at its option, apply late
payments (either in full or partial) in the following manner:
first to interest, then to principal, and finally to late
charges. To the extent permitted by applicable law, Debtor shall
pay interest on delinquent installments on demand regardless of
whether or not Debtor's failure to pay any such installment when
due is or becomes a default hereunder and regardless of whether
or not Secured Party proceeds under the "Remedies" provisions
hereof or takes any other action, and demand for and collection
of interest on such overdue installments at the Default Rate
shall not be deemed a waiver of default or of any other remedies
or rights.



Prepayments. After one (l) year from the date of this
Agreement, the outstanding principal balance of the Loan may be
prepaid in whole or in part at any time, together with all
interest and late charges accrued through the date of prepayment
and a prepayment charge calculated as follows: one percent (1%)
of the principal amount prepaid times the number of years or
fraction thereof remaining under the term of this Agreement.
Partial prepayments shall be applied against principal
installments in their inverse order of maturity. Except as
provided herein, the Loan may not be prepaid.

Late Charges. To the extent permitted by applicable law,
Debtor shall pay on demand, as a late charge, an amount equal to
five percent (5%) of each installment or part thereof that'is not
-paid within ten (10) days of -the date- when-due, but nothing in
this paragraph alters the definitions of events of default
hereunder. Debtor shall pay the late charge, to ths extent
permitted by applicable law, regardless of whether or not
Debtor's failure to pay such installment when due is or becomes a
default hereunder and regardless of whether or not Secured Party
proceeds under the "Remedies" provisions hereof or takes any
other action, and demand for and collection of the late charge
shall not be deemed a waiver of default or of any other remedies
'or rights.

Security Interest. Debtor hereby grants to Secured Party a
security interest in and security title to the personal property
described above as the "Equipment," together with all parts,
additions, accessions, accessories, replacements and
substitutions thereto or therefor, and all proceeds therefrom
(including any proceeds of insurance against fire or other
casualty whether or not the insurance policy contains an
endorsement in favor of Secured Party), all of which is
hereinafter called the "Collateral." This security interest is
given to secure payment to Secured Party of all present and
future obligations of Debtor to Secured Party, including without
limitation the obligation of Debtor to repay the Loan and all
other liabilities arising under or in connection with this
Agreement; all future advances, if any, made by Secured Party to
Debtor, whether or not made pursuant to any commitment of Secured
Party (and nothing in this Agreement shall be construed to create
or imply the existence of any such commitment); and all other
liabilities of Debtor to Secured Party now existing or hereafter
incurred, matured or unmatured, direct or contingent, whether or
not evidenced by a promissory note, and whether owing originally
to Secured Party or acquired by Secured Party from any other
party, and any renewals and extensions thereof and substitutions
therefor. (All of the above obligations, including but not
limited to obligations in respect of the Loan, are hereinafter
called the "Indebtedness.")



DEBTOR WARRANTS MID REPRESENTS that:

Good Standing. Debtor is organized and existing in good
standing under the laws of the jurisdiction of its formation, has
the power to own its property and to carry on its business as now
being conducted, and is duly qualified to do business and is in
good standing in each jurisdiction in which the character of the
property owned by it therein or the transaction of its business
makes such qualification necessary.

Authority. Debtor has full power and authority to enter
into this Agreement, to make the borrowing hereunder, and to
incur the obligations provided for herein, all of which have been
duly. authorized by all proper arid necessary action. No consent
-or--:-approval.-of--stockholders ̂ -partners-, -members—or co-owners--or--of
any public authority is required as a condition to the validity
of this Agreement,

Binding Agreement. This Agreement constitutes the valid and
legally binding obligation of Debtor enforceable in accordance
with its terms.

Litigation. To the best of Debtor's knowledge, there are no
proceedings pending or threatened before any court or
administrative agency that might materially adversely affect the
financial condition or operation of Debtor̂ ."

Ho Conflicting Agreements. There is no charter, by-law,
preference stack or partnership agreement provision of Debtor and
no provision of any other organizational documents or existing
mortgage, indenture, contract or agreement binding on Debtor or
affecting its property which would conflict with or in any way
prevent the execution, delivery or performance of the terms of
this Agreement.

Ownership Free of Encumbrances. Except for the security
interest granted hereby, Debtor now owns, or will use the
proceeds hereof to become the owner of, the Collateral free from
any prior lien, security interest or encumbrance. No financing
statement covering the Collateral or any proceeds thereof is on
file showing Secured Party as the sole secured party thereunder.
Debtor has a good right to grant a security interest in the
Collateral to Secured Party.

Fixtures. None of the Collateral is now a part of or
affixed to any real property.

Collateral Location. Except for items of Collateral that
constitute mobile goods and that are in fact in use by Debtor in
the ordinary course of its business at other locations, all the
Collateral comprising goods heretofore delivered to the Debtor by
the seller thereof is located either at (i) Debtor's address set
forth above or (ii) the "Equipment Location" set forth above.



Merger/Name Change. Within the five (5) years preceding the
date hereof, Debtor has not changed its name, or been party to any
merger or other corporate reorganization.

DEBTOR COVENANTS AND AGREES that until all the Indebtedness
is fully satisfied:

Insurance. Debtor shall maintain continuously, and pay when
due all premiums for, fire and casualty insurance with extended
coverage on the Collateral, insuring the same against loss by
fire, explosion, theft and such other casualties as are usually
insured against by companies engaged in the same or similar
businesses with a responsible company or companies reasonably
satisfactory to Secured Party, in an amount not less than the
....unpaid., balance .of. the.,Loan,.. - Each-of such--ins5-u-ra-n-Ge poliei-es -
shall have attached thereto a standard loss payable endorsement,
without contribution, in favor of Secured Party as its interest
may appear; shall provide that it may not be cancelled without
thirty (30) days' prior written notice to Secured Party; shall
.provide that, in respect of Secured Party's interest in such
policy, the insurance shall not be invalidated by any action or
inaction of Debtor or any other person (other than Secured
Party); shall insure Secured Party's interest in the Collateral
as it may appear, regardless of any breach or violation of any
warranty, declaration or condition contained in such policy by
Debtor or any other person (other than Secured Party); and shall
otherwise be in form and substance acceptable to Secured Party.
Debtor shall deliver forthwith to Secured Party each such policy
(together with the loss payable endorsement), or certificates of
insurance or other evidence satisfactory to Secured Party of the
existence of all required insurance, its terms and conditions,
and the payment of all applicable premiums. Similar evidence of
renewal coverage, satisfactory to Secured Party, shall be
delivered to Secured Party at least fifteen (15) days before the
expiration of any initial insurance coverage. In addition,
Debtor shall maintain, and pay when due all premiums for,
liability and other insurance in such amount and against such
risks as is customarily carried by persons in similar businesses
owning similar property. In the event of a default hereunder,
Debtor irrevocably appoints Secured Party as Debtor's attorney-
in-fact, with full power of substitution, to execute loss claims
and other applications for payment of benefits under any
insurance policy in the name of Debtor or Secured Party, to
receive all monies and to endorse drafts, checks, and other
instruments for the payment of any proceeds of any insurance.
This appointment shall be deemed a power coupled with an interest
and shall not be terminable by Debtor so long as Debtor remains
indebted to Secured Party.

Maintenance and Clear Title. Debtor shall keep the
Collateral in good condition, except for reasonable wear and
tear, and free from liens and security interests, shall not sign



or suffer.to be filed any financing statements relating to the
Collateral except those showing Secured Party as sole secured
party, shall not sell or lease or offer to sell or lease or
otherwise encumber or dispose of any of the Collateral, shall
defend the Collateral against all claims and demands of all
persons at any time claiming any interest or right therein, and
shall not,use the Collateral illegally. Secured Party may
examine and inspect the Collateral at any time, wherever located.

Change of Name, Residence or Place of Business. Debtor
shall not change its name, residence or place of business or do
business under any assumed or fictitious name without giving
Secured Party at least thirty (30) days prior written notice.

-- • change- -of- Structure. •--Debtor--shall'-maintain---its-existence-; -•
and shall not merge or consolidate with or into any other entity
or sell substantially all of its assets.

Use of Collateral. Debtor shall use the Collateral
exclusively for business operations.

Fixtures. Debtor shall not permit any of the Collateral to
become a part of or affixed to any real property.

Location of Collateral. Except for items of Collateral that
constitute mobile goods and that are in fact in use by Debtor in
the ordinary course of business at other locations, all the
Collateral shall, from and after the moment that Debtor acquires
possession or control of it, be dept either at (i) Debtor's
address set forth above or (ii) the "Equipment Location" 'set
forth above, and all records relating to the Collateral shall
likewise be kept only at such location or locations.

Indemnification. Debtor shall indemnify Secured Party
against all claims arising out of or connected with the ownership
or use^of the Collateral. ' ' '

Motor Vehicles. If the Collateral consists of or includes
motor vehicles or other equipment for which there is a
certificate of title evidencing ownership thereof, Debtor shall
forthwith cause each certificate to be endorsed over and the lien
of Secured Party to be noted so as to show Secured Party's
certificate to Secured Party.

Taxes. Debtor shall pay promptly when due all taxes,
charges and assessments that are or may become a lien on the
Collateral or any part thereof, except to the extent that the
same are contested in good faith and by appropriate proceedings.

Financial Statements. Debtor shall furnish to Secured
Party, not later than one hundred eighty (180) days after the end



of each of Debtor's fiscal years, an annual financial report of
Debtor in reasonable detail, which reports shall include a
balance sheet of Debtor as the end of the fiscal year just ended
and a statement of income and retained earnings of Debtor for
that fiscal year, accompanied by a certificate of the Chief
executive officer of Debtor stating whether any event has
occurred which constitutes an event of default hereunder or which
would constitute such an event of default with the giving of
notice or the lapse of time, or both, an, if so, stating the
facts with respect thereto; and shall furnish to Secured Party,
not later than sixty (60) days after the end of the period to
which it relates, any interim financial report prepared by or for
Debtor, accompanied by a certificate of the chief executive
officer of Debtor stating whether any event has occurred which
constitutes., an event of default hereunde-r—or - -which would- - ••
constitute such an event of default with the giving of notice or
the lapse of time, or both, and, if so, stating the facts with
respect thereto; and shall in addition furnish to Secured Party
every audited financial report immediately upon the preparation
thereof but not later than the times specified above.

Reimbursement for Expenses. At its option, and with no
obligation to do so, Secured Party may discharge taxes or other
encumbrances on the Collateral, may pay for the repair of any
damage to the Collateral and the maintenance and preservation of
the Collateral and may arrange and pay for insurance thereon.
Debtor agrees to reimburse Secured Party on demand for any
payments so made; Debtor also agrees to reimburse and pay to
Secured. Party on demand all reasonable, out-of pocket expenses
incurred or paid by Secured Party in perfecting the security
interest granted hereunder and in collecting the Indebtedness and
in protecting or enforcing Secured Party's rights under this
Agreement, including but not limited to reasonable attorney's
fees, and legal expenses, until Debtor makes such reimbursement,
the amount of all such payments and expenses, with interest at
the rate then applicable to principal installments of the Loan
notpaid when due, form the date of payment until reimbursement,
shall be added to the Indebtedness and shall be secured by the
security interest granted by Debtor under this Agreement.
Nothing in this paragraph relieves Debtor of the duty to care
for, insure and protect the Collateral and Secured Party's
interests therein and to pay tax on or related to the Collateral,
or of any other duty.

Sale or Replacement of Collateral. Debtor shall not sell or
replace any item or part of the Collateral with the prior written
consent of Secured Party, which consent shall not be unreasonably
withheld or delayed.



• , Events of Default. Debtor shall be in default under this
Agreement upon the happening of any of the following events or
conditions, each of which is an event of default:

1. Default shall be made in the payment of any installment
of the Loan, or in the payment of any other Indebtedness, when

„ and as the same becomes due and payable, whether at the stated
maturity thereof or by acceleration or otherwise, and such
default shall continue unremedied for ten (10) days after written
notice thereof made by Secured Party to Debtor; or

2. Default shall be made in the due observance or
performance of any term, covenants, and agreements to pay
Indebtedness), and such default shall continue unremedied for

- thirty -(-30) days after written notice thereof is given- by- Secured--
Party to Debtor; or

•<\ 3. Any representation or warranty made by Debtor in this
Agreement, or any statement or representation made in any
certificate, report or opinion delivered pursuant hereto, or in
connection herewith, shall prove to have been incorrect in any
material respect when made; or

4. The Collateral shall be lost, stolen, substantially
damaged, destroyed, sold or encumbered; or Debtor's rights in the
Collateral shall be voluntarily or involuntarily transferred, by
way of sale, lease or creation of a security interest, or by way
of attachment, levy, garnishment or other judicial process, or
otherwise; or

5. Secured Party shall in good faith believe that the
prospect of payment of all or any part of the Indebtedness or the
performance of this Agreement is impaired; or

6. Debtor shall become insolvent or be generally unable to
meet its obligations as they mature, make an assignment for the
benefit of creditors, admit in writing its inability to pay its
debts as they mature, or suspend the operation of its present
business; or

7. A trustee, receiver or custodian shall be appointed for
Debtor or for a substantial part of its property without the
consent of Debtor and not be discharged within thirty (30) days;
or

8. Bankruptcy, reorganization, arrangement, insolvency or
liquidation proceedings shall be instituted by or against "Debtor,
and, if instituted against Debtor, be consented to or remain
undismissed for a period of thirty (30) days; or



9. An event described in Section 6, 7 or 8 shall occur
with,respect to any party who is guarantor or surety for the
Indebtedness.

10. Liquidation or dissolution of Debtor.

11. Sale, transfer or exchange, directly or indirectly, in
one or more transactions, of a controlling stock interest in
Debtor.

12. The Pension Benefit Guaranty Corporation shall commence
proceedings under Section 4042 of the Employee Retirement Income
Security Act of 1974 to terminate any employee pension benefit
plan of Debtor.

Remedies. Upon any event of default and at any time
thereafter, Secured Party may upon five (5) days written notice
by Secured Party to Debtor declare all the Indebtedness
immediately due and payable in full (unless such event of default
comprises one or more of the events described in paragraphs 7 or
8 above, in which case all the Indebtedness shall become
immediately due and payable in full without declaration, notice
or other action on the part of Secured Party), and may proceed to
.enforce payment thereof and exercise any and all of the rights
and remedies provided by the Uniform Commercial Code as well as
all other rights and remedies of Secured Party "hereunder or under
other applicable law. Upon the occurrence of an event of
default, Debtor shall, upon demand by Secured Party, assemble the
Collateral and make it available to Secured Party at a place
designated by Secured Party reasonable convenient to both
parties. Secured Party may, at its election, enforce its rights
under this Agreement by a suit in equity for specific
performance. Debtor grants Secured Party the right to enter upon
any premises of Debtor for the purpose of recovering possession
of the Collateral or any part thereof after the occurrence of an
event or default, or for the preservation or enforcement of
Secured Party's other rights hereunder, all without demand or
notice to Debtor and without judicial hearing or proceedings,
which Debtor hereby expressly waives. The requirements of
reasonable notice shall be deemed met if such notice is mailed to
an address of Debtor shown at the beginning of this Agreement at
least ten (10) days before the time of the sale of disposition,
but nothing contained herein shall be construed to mean that
other notice or a shorter period of time does not constitute a
reasonable notice of the sale or other disposition of the
Collateral. Debtor shall reimburse Secured Party for all Secured
Party's reasonable expenses of retaking, holding, preparing for
sale, selling or otherwise dealing with or disposing of the
Collateral, including reasonable attorney's fees in the amount of
fifteen percent (15%) of the outstanding principal balance of and
interest on the Indebtedness if collection is by or through an
attorney at law. Subject to applicable law, Debtor shall pay any



-Indebtedness remaining unpaid after sale or other disposition of
any or all of the Collateral. Any surplus proceeds from the sale
or other disposition of the Collateral remaining after full
satisfaction of the Indebtedness shall be paid to the Debtor or
to such other persons as may be entitled thereto under applicable
law.

Cumulative Rights and No Waiver. Each and every right
granted to Secured Party hereunder or in connection herewith, or
allowed it by law or equity, shall be cumulative and may be
exercised from tine to time. No failure on the part of Secured
Party to exercise, and no delay in exercising, any right shall
operate as a waiver thereof, nor shall any single or partial
exercise by Secured Party of any right preclude any-other or
-future-.exercis©. thereof or the exercise of any- other~ right-*-• — -

-;• Financing Statements. Debtor shall sign and deliver to
Secured Party such financing statements and other documents as
Secured Party my deem necessary to perfect, protect and continue
.its security interest in the Collateral, in form satisfactory to
Secured Party. Debtor will reimburse Secured Party for all
expenses incurred in the filing of financing statements,
continuation statements, termination statements and any other
documents relating to the perfection of Secured Party's security
interest in the Collateral. A carbon, photographic or other
production of this Agreement or of a financing statement relating
to .the security interest herein granted is sufficient as a
financing statement.

Severability. Any provision of this Agreement that is
prohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction.

Assignability. Debtor acknowledges that the rights of
Secured Party may be assigned to any person in whole or in part
at the sole discretion of Secured Party, and Debtor agrees that
any defense it may have against Secured Party shall not be
asserted, and shall be void, against any assignee of the rights
of Secured Party. Debtor shall not assign any of its rights or
obligations under this Agreement to any person without the prior
written consent of Secured Party, which consent shall not be
unreasonably withheld, and in the absence of such prior written
consent, no such assignment of any right or obligation of Debtor
hereunder shall be binding on Secured Party. Subject to the
foregoing limitations, the terms and conditions of this Agreement
shall be binding on and shall inure to the benefit of the heirs,
executors, administrators, successors, and assigns of the heirs,
executors, administrators, successors and assigns of the parties
hereto.

10



WARRMiTY DXSCLAZJiJSK. SECURED PARTY IS NOT A MANUFACTURER OR
SELLER OF THE COLLATERAL AND MAKES NO WARRANTIES WHATSOEVER WITH
RESPECT TO THE COLLATERAL, INCLUDING WITHOUT LIMITATION
WARRANTIES OF TITLE,, MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE, DEBTOR SHALL NOT ASSERT ANY BREACH OF ANY
SUCH; WARRANTY AS A DEFENSE TO ANY OF ITS OBLIGATIONS TO SECURED
PARTY UNDER THIS AGREEMENT? HOWEVER, NOTHING IN THIS AGREEMENT
SHALL BE CONSTRUED TO IMPAIR ANY OF DEBTOR'S REMEDIES FOR BREACH
OF WARRANTY AGAINST ANY SELLER OR MANUFACTURER OF THE COLLATERAL.

Governing Law; Consent to Venue and Personal Jurisdiction.
This Agreement shall be construed and enforced in accordance with
and governed by the laws of the State of Georgia. If the address
of Debtor's residence or principal place of business shown herein
is not in the State of Georgia, Debtor consents to the exercise
of personal jurisdiction over Debtor by any court or record
sitting in the State of Georgia in connection with any action
.arising .out of this Agreement, and waives all objections to
service of process on Debtor at such address.

Waiver of Jury Trial. Secured Party and Debtor each waive
trial by jury in any action, proceeding or counterclaim brought
by either of the parties against the other on any matter
whatsoever arising out of or in any way connected with this
agreement.

IN WITNESS WHEREOF, the parties have caused their names to
be signed and their seals affixed as of the date first above
written. By execution hereof, each party intends and agrees to
be .legally bound by all the provisions of this Agreement.

Attest: (Witness) DEBTOR:

G^f LEASING COMPANY INC.

By: /

Title:
(Seal)

V_Ji—5\ /i_jr*t*-_ Title: •

SECURED PARTY:

NATION

Title

11



STATE OF Missouri

COUNTY OF St. Louis
ss:

On this 10th day of December

personally appeared Glen. T. Slay
19g2 f before me/

, to me personally
known, who being by me duly sworn, says that (s)he is the Vice

of G.J. LEASING COMPANY INC., that the seal affixed
to the foregoing Note and Security Agreement #01410-00701 is the
corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its Board
of Directors, and (s)he acknowledged that the execution of said
instrument was the free act and deed of said corporation.

Nopir

(Seal)

My Commission expires;
4-24-93

STATE OF GEORGIA )
)

COUNTY OF DEKALB )

On this / /' d
personally, appeared /J
known,
7/

ss:

ay of 1992, before me,
to me personally

o toeinq by me duly sworn, says that (s)he is the
/ of NATIONSBANC LEASING CORPORATION, that the

seal affixed to the foregoing Note and Security Agreement #01410-
00701 is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and (s)he acknowledged that
the execution of said instrument was the free act and deed of said
corporation.

Notary Public />'

(Seal)

My Commission expires;



EXHIBIT "A"

QUANTITY DESCRIPTION

One (1) Used, Qualified and FRA Certified SW1200 Switch
Engine, Qualified Locomotive, Unit #2316, with
Roller Bearings, Axles, New Wheels, 26 BL Braking
System/26 Air Equipment, KIM Hotstart
Serial Number: 4382-5


